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T PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to s. 607.1504, F.S.)

SECTION1 -.’:;f_n fg}
(1-3 MUST BE COMPLETED) ,;;sg . Ty
25 F e
e v
F98 00000 5092 AT F T
N " L g ‘{{”&
(Document number of corporation (if known) 13- -5
e @
n ot
1. D'Amico & Sons, Inc. _ %;L :Z‘FIL
{MName of corpotation as it appears on the records of the Department of State) %’:ﬂ
.
9 Minnesota 3 08/10/1888 _
(incorporated under laws of) {Date autharized to do business in Flonday
SECTIONII

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurfsdiction of incorporation?__ APt 10,2003,

D'Amico Haolding Company ) P
(Name of CGIEO!‘BHOD afier the amendment, addiag suffix "corporation,” “company,” or “"Incorporated,” or appropnate abbreviation, if
not contained in new name of the corporahon)

6. If the amendment changes the period of duration, indicate new period of duration.

NIA

{New dusation)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(Mew jurisdiction}

D) o G

(31gnature of the chairman or vice Chairman of the board, {Date}
president, or any officer, or if the corporation is in the hiands of

a receiver, trustee, or other cowrt-appointed fiduciary, by that

fiduciary)

Paul Joseph Smith
(Typed ot printed name) {Title)}

Chief Financial Officer
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Certificate 0f Good Standing

I, Mary Kiffmeyer, Secretary of State of Minnesota, do
certify that: The corporation listed below is a corporation
formed under the laws of Minnesota; that the corporation was
formed by the filing of Articles of Incorporation with the
Office of the Secretary of State on the date listed below; that
the corporation is governed by the chapter of Minnesota Statutes
listed below; and that this corporation is auvthorized to do

business as a corporation at the time this certificate is
issued.

Name: D'Amico Holding Company
Date Formed: 02/24/1992
Chapter Governed By: 202A

This certificate has been issued on 06/02/03.
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" SECRETARY OF STATE

CERTIFICATE OF INCORPORATIOR

I, Joan hnderson Growe, Secretary of State of
Hinnesota, do certify that: .. ticles of Incorporation,
Gduly signed and acknowledged under oath, have besn Filed on '
this date in the Office of the Secretary of State, for the i
incorporakion of the fFollowing corporation, under and in
agcordance witi. the provisions ¢f the chspter of Ninnesota :
Statutes listed below. :

This corporation is now legally organized under the
laws of Minresota.

1
Aatia,

Corporate Nzme: D'Amico & Partners Catering, Inc.
Corporate Charter Number: 7I-282
Chapter Formed Under. 3022

This certificate has heen issued op 0272471992,

Secretary of State.
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TLTSEQQ ARTICLES OF INCORRORATION OF

D'AMICO & PARTMERB CATERING, INC.

The undersigned incorporator, being a natural person of full
age, in order to form a corporation under Minnesota Statutes,

Chapter 302A. adopts the following Articles of Incorporation. g

ARTICLE I
NAME AND REGISTERED OFFICE

1.01 Nage. The name of this corporation is D7Amica & n’V/

Partners Catering, Inc.

1.02 Regigtered office. The registered office of the cor-
poration is located at 3800 Multifoods Tower, 33 BSouth Sixth
Street, Minneapolig, Minnesota $55402.

ARTICLE II
SHARES ARD SHAREHOLDERS

2.0 Number of Shares. The aggregate number of shares of
stock which this Corparation shall have the authority to issue is
100,000 shares, which shall have a par value of $8.01 per share.

2.02 Clapaus of Shares. The Board of Directors nay, from
time to time, eatablish by resolution different classss of shares
and may fix the rights and preferanceg of the shares in any class
or series.

2.03 Igguance of Shareg. The Board of Directors shall have
the authority to issue shares of a class or series to holders of
shares of another clags or series to effectuate share dividends,
gplits, or conversion of its cutataading shares.

2.04 Preemptive ‘Rights. No sharzholder shall have any
preemptive right to subscribe for, purchase or acquire any shares
of the Corporation.

2.05 cunglative VYoting. No shareholder shall be entitled to
any cumulative voting rights.
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ARTICLE III -~ e
INCORFORATOR Y |

The name and address of the incorporator is:

Nevin R. Harwood
3800 Multifoods Tower
33 Bouth Sixth SBtrest
Minneapolis, Minnesota 55402

ARTICLE IV
FIRST BOARD OF DIRECTORE
The name and address of the first Board of Directors is:

Richard P. D’Anico 275 Market Street
Minneapolis, MN $5408

ARTICLE V
LIMITING LTABILITY OF DIRECTORS AND INRDEMNIFICATION

The liability of the Directors of the corporation +o the
corporation and/or to its shareholders is hereby eliminated to the
fullest extent permitted by the Minnesota Business Corporation Act,
case law and other applicable statutory law, as the same now exists
or as hareafter, from time to time, may be changed, amended or
supplemented.

The corporation shall indemnify its Directors acting in their
“official capacity® (as defined in M.8.A. 302A.%21) to the fulleat
extent permitted by the Minnesota Business Corporation Act, case
and other applicable statutory law, as the same now exists or as
hereafter, from time to time, may be changed, amended or
supplenented. The corporation is heresby authorized, but shall not
be regquired, to enter into contracts and agrsements with any of its
Directors acting in their official capacity setting forth the terms
of conditionm to and limits on indemnification and the advancement
and reimbursement of all expenses, Iincluding attorney feeas,
judgments, penalties, fines and amounts paid in settlement actually
and resasonably incurred in connection therawith toc the fullest
extant pesrmitted by law. The terms and conditions of any such
contracts and agreements between the corperation and any of its
directors shall limit control and gavern the scope of and
conditions for indemnification for that director provided by law.
The corporationfs failure to execute such a contract or agreement

2

W hp gy

o g,

o




-

shall in no manner affect or limit the rights provided for in this
Article V or otherwise. 20
Any repeal, change, or amendment to this Article V or to the
law deferred to harein shall not apply to, eliminate, reducse or
adversely affect any rights or protection of a director of the
corporation for any act, omission or occurrence taking place prior
to such rapeal, change or amendment to this Article or to the law
referred to herein.

Date: PFesbruary 20, 1992

L wal

Wevin R. Harwood, Incokporator

25629,01/2393~-002{pih)
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State of Minnesota
'ﬁ.‘

& Otfice of the Secretary of State

.= A
“k \l’b ¥  AMENDMENT OF ARTICLES OF INCORPORATION

» READ INSTRUCT 1ONS AT BOTTOM OF PAGE BEFORE COMPLETING THIS FORM

0662

CORFORATE NAME

D‘Amkco & Partners Catering, lnc,

This 7 meadment is effective an the day it is filed w:th the Secretary of State uniess you indicate another date na later

than 27 days after filing with the Secretary of State, in this box:

The following amendments of acticles or madifications to the statutory requirements regulating the above corporation
were adopted: {insert full text of newly amended or madified articleis), indicating which article(s] is{ara) being amended or
added. i the full text of the amendment will nat fit in the space provided, please do not use this form. Instead, retype the
amendment ot 2 separate sheet or sheets using this format.}

ARTICLE 10!

Name. The name of this corporation is D’Amico Catering, Inc.

This amendment has heen approved pursuant to chapter 302A, Minnesata Statutes.
1 certify that { am authorized to executs this amendment and | further certify that { understand that by signing this amend-
ment, ] am subject to the henaities of perjury as set farth in section 608.48 as if | had =signed this amendment under path,

8 natum of Authonzad Parson}

anl S

INSTRUCTIONS:

1. Type or print with dark blact ink.

2. Filing fee: $35.00.

3. Make check payable to Secretary of State.
4, Mait or bring cc ~pletad forms to:

Sacratary of State

Business Sarvices Division
180 State Gitice Building
Saint Paul, MN 551858

(612} 286-2B03
SC-CO175-03 19/88)

FOR USE BRY THE SECRETARY OF STATE
037043

STATE OF MINNESOTA
DEPARTMENT OF STATE

FEBZ 8 1994
f..mm
Secretery of Siele

g

UPT S BN



STATE OF MINNESOTA #5
SECRETARY OF STATE (3736
NOTICE OF CHANGE OF REGISTERED OFFICE/
REGISTERED AGENT

Pisase read the insiructions on the back before complating this form.

1. Corporats Namw:
D'Amico Catering, inc.

2. Registered Olfice Addroas (No. & Streat): List a completa sireet addrass or rural route and rural route box
number. A post office box is not acceptiable.

2210 Hennepin Avenue Minneapolis MN 55403
Sireat City Sinle Zp Code

3. Registered Agent (Registored agenis are for but for Minnesols
’ requirad foreign  corporations optional

None.
& you do not wishy to designaie an agent, you must st *NONE” in this box, DO NOT LIST THE CORPORATE NAME,

In compliance with Minnesota Statifes, Section 3024.123, 303.10, S0BA.025, 317A.123 or 3228.135 | oerllly that §w
shbove lisied company has resolved to change the compzny's registerad office and/or agent as sted above.

I ousrtify that | am suthorized to sxocuts this certificate and | futhgr certify $at | understand that by signing this
oestificale } am subject io the penalties of perjury as set forth in Miviewota Siafutes Seciion 802.48 4a I | had signed

N

Signakwe of Authorizad Person
Namo and Telephona Number of & Contact Person: Paul Smith 1612y 374-1776
Pinass print legibly
0470434 :
Oflice Uss Only
Filing Fos: Minhesola Corporations, Coopersiives and
Limited Liablitty Companiex: $35.00.
Non-Minnessta Corperatione: $50.00, STATE OF MIN
i DEPARTMENT o;‘ E?ﬁ?
Make cheoks payable io Secratary of Stele FILED
Astum to: Minnesota Secretary of Sists NUv b g a4
160 State Office Bid e p——
100 Conatitution Ave. f%ﬁm’#ﬁw
81, Paul, MN 851551200 " Secrafary of Gialw |
(512)296-2503 [\

OMXIITE Rav, BRS




Stite of Minnesala
Ottice ol tne Secretary of State

Noucae of Change of
Registered OHice — Registerad Agent or Both

by

3970

{ namg o Carparacear

L D'Amice Catering, Ine.

Pursuant o Minnesols Statutes, Section J02A 123, 303 10, 317 19, 3174.123 or J08A 025 ine undersignec nargby

ceruhes that the Bosrd of Qursciars of the above named Corpardton Nas resoivad w change the corporatian’s

rag-aiered olicd $ncsor agent o
Agan ¢ 1) you €0 net wi3h 19 GEGAILE 44 BZENL, yOu Must el "NONE™ i this box DO NOT LIST THE CORPORATE NAME
Hame None
PP 10U My 201 13 3 20 DOk, Bty Ny 481 B MorBE 1t #VE 3K MCODN |
e & Suew 21} Norrh First Street
P County &

Minneapolis Hennepin MR ssanl

g  delavary irn sudcass b — PO Sox o sccomsvie; Do aet 1ist @ g1TTerant atraet agdress or lesation,

Agwrgns
Chy Courry i

b MN

Tre new sodress may nat be a 0ost ofice bar. it must be § stree! 36¢ress, pursuam to Minnescia Swatutes, Saction JO2A.011,
Subc 3. 30302 Subd 5 31702 Subs 13, 317A.01 S 2.

This changs 1 siecing on the day it is fled with the Secratary of Sts, unisss You
wndicate another date. no later than 30 days atwe filing with the Secretary of Stxte,

iIn i bex

tzertity that | am authonzed o execute s certficate ant | further cortify that | uncerstand shat by signing this centificate t am
SubjuTt 16 (e pendities ot perjury 23 3ot forth o secion 500.48 as J | Rad igrad thus certincale under oath.

Sgoreg ot Qe o Oiver Saswhonisd Agern of Corperson

gase ey Richavd P. D'Amico

Ay Db

Totle o Qtfcn
President

2—/‘-!/&7

Do not write befow this ling. For Secretsry of Stata’s uss onty.

Rscapt Neimber Fita Data
LI
DERART, £ TE
Faing Fee $ISCO
Aewwrets  Business Services Division FEB1 3 1897
ONice of the Secretary of Siate e o e
183 Sune Othce Busding ,-m&u
St Paul. MN 55185 he. B . &
{612) 296.2803 349221 Sowitiny of

Mane shecks Davabie © Secretary of St

82 corale

——

e
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ARTICLES OF AMENDGMENT
CF
ARTICLES OF INCORPORATION
OF
D’ AMICO CATERING, INC.

The undersigned, the duly elected President of D’Amico Catering, Ine. (the

*Corporation”), & corporation subject to the provisions of Chapter 30ZA, Minnesota Statutes,

does herehy cestify that by Written Action of the shareholders of the Corporation dated the 257

day of August, 1997 the following resolutions were duly adopted pursusnt to Chapter 302A:

RESOLVED, that Article I of the Articles of Iucorporatian of T’ Amico Catering, Inc. be
amended 30 &8 to read:

*ARTICLE I ” P
The name of the corporation shail be D’ Amico & Sons, Inc.”

RESOLVED FURTHER, that the President of the Corporation be snd fe is hereby
authorized and directed to make, execute and file for record with the Secretary of State of
the State of Minnesota proper Articles of Amendment of Articles of Incosporstion, #
forth the foregoing vineu.dment and to pay all fees in connection therewith, all 23 re

by law.

IN WITNE! . WHEREOF, I have subscribed my name as of this 25 day of August,

1997.
Tl 2
Richard P. D’ Amico, President
WIFLL: 2138754
TA
STATE OF MINNESORS
TMENT OF STA
DEPAR Y
Noy 20 1897
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ARTICLES OF AMENDMENT
FOR
D’AMICO & SONS, INC,

T 5980

The undersigned, the duly elected President of D'Amice & Sons, Inc. (the
“Corporation”), a corporation subjest to the provisions of Chapter 302A, Minnesota Statutes,
does hereby certify the following:

1.

2

effectuated in °

Name of Corporation. The name of the Corporation is *D’Amica & Sons, Inc.”

Resolutions Adopted. On the A%k day of February, 1959, the following
resolutions were unanimously sdopted by the Board of Dirsctors of the Corporation, to be

accordance % zquirements of Chapter 302A.:

RESOLVED, that Asticle V1 of the Articles of Incorporation of the

Corporation is hereby restated in its entirety to read as follows:

. The Corporation shall have two classes of stock, voting
common sfock {“Common Sioek™) and non-voting common steck {“Non-Voting
Common Stock™). There shall be Seventy-five Mitlion shares authorized as the
Corporation’s Voting Common Stock. There shall be Twenty-five Million shares
authorized as the Comporation’s Non-Voting Commeon Stock. The numtber of shares
of each class and the par or stated value of the shares of each class are as follows:

CLASS OF STOCK | NO. OF SHARES 1| PAR VALUE
Woting 75,000,000 $0.01
Non-Voting 25,000,000 $0.01

The Non-Vating Common Stock shall be identical in alt respects to the Common
Stack, except that the Non-Voting Commeon Stock shall not have the right to vote on
any matter submitted to the shareholders unless otherwise specificatly accorded by
Minnesota Statutes, Chapter 302A and the entire vating power of the Corporation
shall be vested in the Comumon Stock. Holders of Common Stock shall be allowed
one (i) vote per share of Cammon Stock, The sharcholders, whether holders of
Common Stock or Non-Voting Common Stock, shall have no comulative voting
rights,

FURTHER RESOLVED, that the officers of the Corporation are hereby
authorized and directed to prepare and execute such documents and take
such actions as may be necessary to give effect to the preceding resolution,
including, without limitation, preparing, executing and filing the Articles
of Amendment for the Corporation with the Office of the Minnesota

Sccretary of State.

agnner set out in the Written Action aitsched as Exhibit A, in

P

[ .
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3. No Adverse Effects, The amendment will not adversely affect the rights or
preferences of the holders of outstanding shares of any class or series and will not result
in the percentage of authorized shares of any class or series that remains unissued after
the division excexding the percentage of authorized shaves of that class or series that were
unissued before the division .

IN WITNESS WHEREOF, | have subscribed my name as of this J8hday of February,

| RN A

\
Richard P, D’ Amico A

MPL1: 27¢723-1
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WRITTEN ACTION
OF THE BOARD CF DIRECTORS
OF
D’AMICO & SONS, INC,

The vndeysigned, being ail the members of the Board of Directors of D’Amico & Sons,
Inc, (the “Corporation”), a Minnesota corporation, hereby adopt the following reselutions by
written action pursuant to Section 302A.239 of the Minnesota Business Corporation Act,
effective as of February 35, 1999.

Dedaration Of Stock Division
WHEREAS, it is in the best interests of the Corporation to effect a stock split, in the form

of a stock division, with respect to all of the suthorized voting and non-voring common stock of
the Corporation:

NOW, THEREFORE, BE IT RESOLVED, that effective as of February __,
1999, the Corporation shail divide the number of authorized shares of Class A
voting and Class B non-voting common stock, issued and unissued, by 1000,
Immediately after the stock division, the number of authorized shares and the
ownership of the outstanding shares of {lass A voting common stock and Class B
non-voling common stock shall be as follows:

. NO. OF «{TING SHARES | NO. OF NON-VOTING SHARES |
Richard B, D' Amico 3,346,000 0

Lary J, D' Amico 3,077,000 i

Gerald L. Cafesjian 5,350,000 7 468,500

 Stephen P, Davidson 1,435,000 0

Pyul J. Smith 3,383,000 D

Total Aunthonzed 75,000,000 25,000,000

RESOLVED FURTHER, that Winthrop & Weinstine, P.A., as transfer agent for
the Corporation, is hereby authorized and directed to prepare and deliver stock
certificates representing the shares of Class A voting and Class B noa-voti
common stock to be issued pursuant to such division and to accept and cancel
certificates issued prior to such division.

RESOLVED FURTHER, that the officers of the Corporation are hereby
authorized znd directed to prepare, execute, file and deliver such documents and
take such odher action as they may deem pecessary to effect such stock divi,



Inco;
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WHEREAS, it is in the best interests of the Corporation 1o amend jts Articles of

sporation to reflect the authorization of additional sharcs of both voting and non-voting

c:;mmonmkufmchpom&mmdwadomfomofmckcmiﬁmmmmesmﬁngmchcm
of shares:

Ameadment of the Articles

NOW, THERETFORE, BE IT RESOLVED, that Asticle 11, Section 2.01 of the
Articles of Incorporation of the Corporation is hereby amended and restated in its
entirety to read s follows:

Anthorized Capital. The Corporation shall have two classes of stock, Class A
voting common stack (“Comman Stock”) and Class B gon-voting comraon stock
{"Non-Voilng Commpor Stock™), There shall be Seventy-fve Million shares
suthorized ss the Corporation’s Class A Veting Common Stock., There shall be
Twenty-five Million shates authorized a9 the Corporation’s Class B Non-Voting
Comzaon Steck. The nnmber of shares of each class and the par or stated value of

the shares of each class are a¢ follows:
§ CLASS OF STOCK | NO. OF SHARES | PAR VALUE
Class A Voting 75,000,000 3001
Class B Non-Voti 25,000,000 $0.01

The Non-Voiing Comunon Stock shalt be identical in all respeess to the Common
Stock, except that the Non-Voting Common Steck shall not have the right 1o vote on
any mater submitted 1o the shareholders unless otherwise specifically accorded by
Minnesots Statutes, Chapter 3024, and the entire voting power of the Corporstion
shall be vesied in the Compmon Stack. Holders of Common Stock shall be allowed
one (1) vote par shere of Common Stock. The shareholders, whether holders of
Commen Stock or Non-Voting Common Stock, shall have no cumulative vating

rights.

FURTHER RESOLVED, that the officers of the Corporstion are hereby
authorized and directed to prepare and sxecute such documents and take such
actions as may be necessary o give effect to the preceding resolution, including,
withovt Yimitation, preparing, executing and filing Articles of Amendment for the
Corporation with the Office of the Minmesota Secretary of State.

Form of Stack Cerificates

RESOLVED, that the form of stock certificate attached hereto and marked
Exhibit A be, and hercby is, adopted as the form of stock certificate for the
Corporation’s Class A Voling Common Stack.

RESOLVED, that the form of stock certificate attached hereto and matked
Extibit B be, and hereby is, adopted as the form of stock certificate for the
Corporstion*s Clazs B Non-Voting Common Stock.

e
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IN WITNESS WHEREQF, the undersigned have executed this Writtern Action as of the

date first sbove written. — N xmtw

Fackard ¥, D’ Amico, Lirector

g

MPLY: 2797220
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THE SECURITIES REPRESENTED 8Y THIS CERTIFICATE
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1833, AS J
OR SOLD, OFFERED FOR SALE, OR TRANSFERRED EXTEPT PUR!
E'THER AN EFFECTIVE REGISTRATION STATEMENT UNDER THE &
ACT OF 1833, AS AMENDED, AND UNDER THE APPLICABI
SECURITIES LAWS, GR AN OPINION GF COUNSEL FOR THE CORt
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION Ui
SECURITIES ACT OF 1933, AS AMENDED, AND UNDER THE AF
STATE SECURITIES LAWS.

THE TRANSFER OR ENCUMBRANCE OF STOCK REPRESE
THIS STOCK CERTIFICATE 1S SUBJECT TO SUBSTANTIAL RESTI
DESCRIBED N A SHAREHOLDER RESTRICTION AGREEMENT WHH
FLE AT THE OFRCE OF THE CORPORATION. THE ACCEPTS
SHARES OF STQCK REPRESENTED BY THIS STOCK CERTIFICATE §
DEEMED AN AGREEMENT TO BE BOUND BY THE TERMS AND COM
OF THE FOREGOING SHAREHOLDER RESTRICTION AGREEMENT.

MPLI: 2552011

For Balue Received _______ hereby sell, assign and trangfer unto

Shares
represenied by the within Certificats. and do heredy irrevocably
constitute and appoint

Aftorney
to trengfer the sold shares on the Books of the within named
Corporation mith full power of substitution in the premises.
Dated . 19

IN PRESENCE OF

VIALLYN HONFHD ANy 140> st

a

AW 1 2
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Fov Bulwe Rrceiied _______ hereby sell, assign and transfer unto

THE SECURITIES REPRESENTED 8Y THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR SOLD, OFFERED FOR SALE, OR TRANSFERRED EXCEPT PURSUANT TO
EITHER AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, AND UNDER THE APPLICARLE STATE
SECURITIES LAWS, OR AN OPINION OF COUNSEL FOR THE CORPORATION
THAT SUCH TRANSACTION 18 EXEMPT FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933. AS AMENDED, AND UNDER THE APPLICASLE
STATE SECURITIES LAWS.

THE TRAMNSFER OR ENCUMBRANCE OF STOCK REPRESENTED BY
THIS STOCK CERTIFICATE 15 SUBJECT TO SUBSTANTIAL RESTRICTIONS
DESCRIBED IN A SHAREHOLDER RESTRICTION AGREEMENT WHICH 1S ON
FILE AT THE OFFICE OF THE CORPORATION. THE ACCEPTANCE OF
SHARES OF STOCK REPRESENTED BY THIS STOCK CERTIFICATE SHALL BE
DEEMED AN AGREEMENT TQ BE BOUND BY THE TERMS AND CONDITIONS
OF THE FOREGOING SHAREHOLDER RESTRICTION AGREEMENT.

MPL1: 2592011

NN 7

g sy

MAR 1 8 1999

Foy Sffye
Secralry oF My,

constitute and

Attorney
to irangfer the said shares on the Books of the within nomad

i

2

representsd the within Certificate. and do hereby ifrmubﬁ :
hkmwu i
Corporation with full power of substitution in the premises. ;

N PRESENCK OF ¥

8
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. D'AMICO & SONS, INC.

' CERTIFICATE OF DESIGNATION

OF THE

: RELATIVE RIGHTS AND RESTRICTIONS

. OF

. CLASS A VOTING STOCK

; AND CLASS B NON-YOTING STOUCK

; Pursuant to Section 302A 401 of the Minnesota Business Corporations Act

’ -

|

% The undersigned, the duly elected President of D" Amico & Sons, Inc., & Minnesotz corporation: {the

: “Corporation”™), herehy certifies that effective as of the ist day of April, 1998, the resolutions attached heretn

i #s Exhibit A were considered and spproved by the Board of Direciors of the Corporation thereby dividing

' the 100,000 authorized shares of the Carporation’s common stock into a class of voting shares and a class

‘i of non-voting shares.

D'AMICO & SONS, INC.
Rg&}» -
Richerd F. D'Amico
| ftn President
|
MPLY: 29550-1
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WRITTEN ACTION OF
THE BOARD OF DIRECTORS
OF
IPAMICO & SONS, INC.

The undersigned, being all of the Directors of D’Amico & Sons, Inc, a Minnesota
carporation (the “Corporation™}, do hereby consent to the taking of the following sctions without
the formality of a meeting, pursuant to the provisions of Chapter 302A, Minnesota Statutes,
effeciive as of the 1st day of April, 1998 and hereby waive any notice required to be given in
connection therewith.

WHE REAS, the Corporstion’s Articles of Incorporation specificaily authorize the Board of Directors to
establish by resolution different classes of shares and 1o fix the rights and poeferences of the shares of any
cless or series.

WHEREAS, the Board of Directors desires to designate 25,000 sheres of the Corporation’s 100,000
shares of autherized common stock as non-voting common stock and to designate the remaining 75,000
shares ss voling common stock.

WHEREAS, the shareholders have been duly notified of the designation of the Corporation™s autharized
shares as vating and as non-vating shares of common stock .

NOW, THEREFORE, IT IS HEREBY:

RESOLVED, thet pursuant to the suthority granted @ 2nd vested in the Board of Directors by the
Carpanation’s Articles of Incorporation, s amendsad, the Board of Directors hereby esteblishes a class of
non-voting stock, par value $.01 per share, designated “Class B Non-Voting Cammen Stock.™

RESOLVED FURTHER, that 25,000 of the Corposation’s 100,000 authorized sharer of common stock
shall be converted into Ciass B Noa-Vating Comrocn Stock.

RESOLVED FURTHER, that the remaintug 75,000 shares of the Corporation’s 106,000 authorized shares
of commmon stock shall be designated as Class A Voting Common Stock, par valve $.01 per share,

RESOLVED FURTHER, that the Class B Noo-Voting Common Stock of the Carparation shall have the
same relative restrictious, rights, preferences and privileges as the Class A Veting Common Stock except
that holders of the Non-Voting shares shall have no voting rights in connection with ownership of such
shares, except #5 otherwise expressly required by Minnesota Statutes.

RESOLVED FURTHER, thai the proper officers of the Corparation are hereby authorized on behaif of the
Carporation fo executs & Certificste of Designation and fo cause such Certificate of Designation to be filed
with the Office of fve Secretary of State of the State of Minnesotx and to take such other actions as may be
necessasy or appropeisde for the authorization and designation of such classes of voting and non-voting
common stock.
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IN WITNESS WHEREQF, 1 have bereunder subscribed my name ss of the 13t duy of April, 1998.

-

SN s

-

Richard D' Amico, Difector

YA

_ T,

Paul Smith, Director
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CONSENT TO USE OF NAME
FROM
D'AMICO & SONS, INC,

This contificate is delivered by D'Amico & Sons, foc., a Mirnesota corporation (the
“Corperation™}, to facilitete the filing of Amr.les of ﬂrgammm hy «mico & Sons, 11.C, a

Miznesots limited liability company S "‘f
On bebalf of the Cut;mnlwn, I en;mfy that lhe Corpo-suon consents w the use of P ,
name D*Amico & Sons, LLC.
’ Dated. December 31, 2002 _ 1
D S, INC, ;
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ARTICLES OF AMENDMENT
OF
ARTICLES OF INCORPORATION
OF
D’AMICO & SONS, INC.

The undersigned, Richard D’Amico, President of D'Amico & Sons, Inc. (the
“Corporstion™), & corporation subject to the provisions of Chapter 302A of the Minnesota
Statutes, does hereby certify that pursuant to Section 302A.135, the Sharcholders duly adopted
the following resolutions by written action signed by all of the sharcholders:

RESOLVED, that the Anticles of Incorpurstion of the Corporstion shall be amended 30
. , a3 to read in its entirety as follows:

ARTICIEL
The name of the Corporation is D’ Amico Holding Company.
' ARTICLE IL.
The purpase of the Corporation is general business purposes.
ARTICLE IIL. ]

m”

T_ymepmMpomaﬂpumnmy“mmemwhmhﬁu
Fiilorized to engags, inclinding but not limited to all thise powers expressly conferred upon
H WWMWWMmeW

ARTICLE V.
The Corporation shall have perpetual duration.
ARTICLE V.

The focation and post office address of the registered office of the Corporation in
Minnesota is 211 North First Street, Minneapolis, Minnegota 55401.

ARTICLE V1.

The Corporation shall have two claszes of stock, Class A voting common stock (“Voting
Stock™) and Class B non-voting commeon stock (“Non-Voting Stock™). There shall he seventy-
five million (75,000,000) shares authorized as Voting Stock, par value $.01 por share, and
twenty-five million (25,000,000) shares suthorized az Non-Voting Stock, par value $.01 per
share. The Non-Voting Stock shall be identical in all respects to the Voting Stock, except that
the Non-Voting Stock shal! not have the right to vote on any matter submitied o the shareholders
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uniess atherwise specifically accorded by Chapter 302A of the Minnesota Statutes, There shail
be no cumulative voting by the holders of the Voting Stock. No shareholders of this Corporation
shali have any preemptive rights to subscribe for or acquire securities or rights to purchase
securities of any kind, class or scries of the Corporation.

ARTICLE VII,

An action required or permitted to be taken at 2 meeting of the Board of Directors of the
Corporation may Le taken by a written action signed, or counterparis of a written action signed in
the aggregate, by all of the directors unless the action need not be approved by the sharcholders
of the Corporation, in which case the action may be teken by a written action signed, or
counterpasts of 2 written action signed in the sggregate, by the number of directors that would be
required to teke the same action at a mesting of the Board of Directors of the Corporation at
which all of the directors were present.

ARTICLE VIII

A director of the corporation shall not be personally liable 1o the corporation or its
sharcholders for monetary damages for breach of fiduciary duty as a director, except for Liability
_ {f) for any breach of the director’s duty of loyalty to the corporation or its shareholders, (b) for
‘acts or omissions not in good faith or that involved intemtional misconduct or a knowing
violation of iaw, (c) under section 302A.559 of the Minnesota Dusiness Corporation Act or
soction BOA.23 of the Minnesota Securities Act, or (d) for any transaction from which the
divector derived an improper personal benefit. If the Minnesots Business Corporation Act is
amended after thiz Asticle becomes effective 1o authorize corporate action further eliminating or
Limiting the personal lability of directors, then the liabitity of a director of the corporation shait
be eliminated or limited to the fullest extent permitted by the Minnesota Business Corporation
Act, as 30 amended.

Any repeal or modification of this Article IX by the sharcholders of the corporation shall
not adversely affect any right or protection of a director of the corporstion existing at the time of
such repeal or modification.

ARTICLE X.

The Board of Directors shall consist of five {5) members, as elected by the shareholders,
who shall serve until the next annual meeting of shareholders or ntil the successor of such
member is elected and qualified, or until his/her czarlier death, resignation, removal or
disqualification.

RESOLVED FURTHER, that the President and/or Secretary of the Corporation are

hereby authorized and directed to make, execute and file for record with the Secretary of

State of the State of Minnesota, proper Articles of Amendment of the Articles of

Incorporation, setting forth the foregoing amendments and to pay all fees in connection

therewith, all as required by law.
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IN WITNESS WHEREOF, I have subscribed my name as of this 4% day of April, 2003.
~ {
I ,
s Richard D' Amico, Bresident

STATE OF MIN} A
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STATE OF MINNESOTA

DEPARTMENT CF STATE

| hareby cerify that thisls a
true and complete copy of the
document as filed for record in
this office, -

DATEDLQ 2R

@ Secrefacy of State
E




